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Dear Shareholders:

Introduction ) o

Great Quest Metals Ltd. had a very pmductlve year in
advancing its gold projects in Mali, West Africa. The
Company acquired 3 concessions, totalling 230 sq km,
and completed mappmg and samphng programs on 5 of
its 16. concessions in .the country. ' Dnlling was carried
out to test targets on 5 separate concessions in the
Bourdala area. '

The key discovery of the year was the extensive gold
occuirence on the Djambaye 2 goid zone within the
Kenieba concession where goid mineralization has now
been traced for over 2,342 metres. Other gold zones
outiined on the Kenieba coucession include the Djambaye
1 and Kabaya 1 and 2. Drnilling on the Djambaye 2 gold
zone has just commenced.

A diamond drill program was completed on the Bourdala
concessions with modest success. Subseqguent to year-
end, a sampling program was completed on - the
Manankoto concession. ;

During the year, the Company raised a total of $283,200
through a private placement and the exercise of warrants
and ontions. Subsequent to year-end the Company raised
a further $463,890. in addition, the Company welcomed
a fourth member to its Board of Directors.

Kenieba Concession - Djambaye and Kabdya zones

The Djambaye 2 gold zone djscovery was advanced
rapidly to the drill stage and is centered in an area of
extensive orpaillage or pits dug by the Tocal miners. The
discovery resulted from 29 samples fiken fiom the
bottom of 24 pits, hand dug tc a depth of 10-t0-12 metres,
over a strike length of 392 m. The average assay of these
samples was 31.44 grams per tonae ‘gold. i Since then,
gold mineralization-along this zone has been iraced. for
2,342 m, and it appears to be open; especlaily to the
south. . S ;

Interestingly, the geology of the D]ambaye 2 go]d zone
shares similar characteristics with the Tabakoto gold
deposit held by Nevsun Resources and located just 8 km
to the northeast. On both projects gold mineralization
occurs in quartz veins centered over a north-south diorite
dvke within an alteration zone of silicification.
Rhyodacite also occurs in both. The Tabakoto deposit is
scheduled for production in 2005,

Other work on the Kenieba concession was carried out on
Kabaya | and 2 uand Djambaye 1 gold zones. The Kabaya
I zone consists of quartz veins hosting gold

-mineralization in two 50-t0o-75 m wide diorite dykes.

Anomalous gold in soils over the southcastern dyke has
been traced for 1,100 m with values ranging from 20 to
430 g/t gold. The Djambaye | and Kabaya 2 gold zones
consist of north-south dykes with muneralized quartz
veins. A diamond drill program dcsigned to focus on the
Djambaye 2 gold zene has just commenced.

Bourdala Concessions

A total of 2,116 m of diamond dnlling was completed on
15 holes on the Bourdala concessions. The two most
prospective areas emerging are in the'Bourdala Sud-Ouest
and TD concessions. The Bourdala Sud-Ouest zone
consists of a series of discretc north-south veins with
gold, cross-cut by a stockwork zonc of quartz veins also
hosting gold mineralization. The best hole across the
stockwork zone cut 10 m of 3.92 g/t gold followed by 5

- m of 8.63 g/t gold.

The TD zone consists of gold mincralization in quartz
veins along a north-south felsite dvke. The best hole in
this area intersected 5.5 m of 28I g/t gold, plus an
additional 7.0 m of 4.34 g/t gold. n both cases the nature
of the mineralization has been identificd. and geophysics
will be used to help delineate the known zones and to
explore tor additional zones before further drilling.

Manankoto and Sepola Concessions

The 105 sq km Manankoto and thc 117 sq km Sepola
concession were optioned in 2004. In both cases the
Company has an option to earn a 95% interest by paying
approximately $110,000 over 5 vears. Hyunda
previously held the Sepola concession and completed
90,000 m of reverse circulation drilhing. . That drilling
defined a mineral resource in 3 different areas. Great
Quest plans to review the entire program to confirm the
mineral resources and look for new opportunities.

On the Manankoto concession a program was carried out
subsequent to year-end. During the program, a diorite
dyke was mapped over a length of 5.5 km with
anomalous goid from 23 to 1,884 ppb gold over 10 of 13
soil lines. In addition, a second area of anomalous gold
in soils with 20 to 282 ppb gold was traced for 4.5 km. A
program cf pitting will follow.

Taseko Property — British Columbia

With the recent rise in the price of metals the Company
anticipates a renewed interest in its Taseko Property.
Based on previous drilling, a mineral reserve of 11
million tons of 0.61% copper and 0.023 opt gold
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has been determined on the Empress zone. There are
several other prospective targets on the property whlch
remain untested. : i

The Exploration Team

Planning for and supervision of the Mali gold pl‘O_]eCtS is
carried out by Mamadou Keita, M.Sc. Geo., Willis W.
Osborne M.Sc. Geo. and Marvin Mitchell P. Geo. Mr.
Mitchell 1s the Independent Quallﬁed Person under
National Instrument 43-101. ! r

Corporate Information

In 2004, Robert Veitch joined the Board ‘of Dlrectors ‘and
brings his business and mvestment expenence Mr.
Veitch has an active consulting service business focused
on sales processes and developing special projects for
some of the major automobile companies.

Overview of Performance

The Company’s total assets decreased by $608, 363 from
2003 to $2,152,818 at the end of 2004. This is explained
mainly by a drop of $458,979 in current assets and a
decrease of $141,654 in capitalized costs for acquisition
and exploration costs on mineral properties. A total of
$804,095 was written off here, while $662,441 was added
for the year. The amount written off in accordance with
GAAP included $620,011 for the Taseko property, on
which further work is anticipated.

The working capital deficit of $71, 165 at the end of 2004
decreased by $488,895 from the end of 2003 malnly as a
result of prepaid expenses. The deficit in 2004 increased
by $1,063,125 to ($3,247,125) as compired to
(82,184, 000) in 2003. S

Summiary j_Quarterlv Results RN,
Selected financial mfonnatron for the last elght quarters is
- as follows: ‘ L

Quarter Revenue | Net (loSs) Net (loss) per share '
20044"Q [$ 36 | $881531-|, . $.0038 -
20043"Q |.$4072 |$ 62877 $.0.004
20042"°Q | $. 521 $ 58,900 . .S, 0.004
20041°Q | $ 998 | $ 59817 _'$ 0004
20034"Q |.$ 336 $. 68,748 $ 0005
20033"Q |'$ 68 $ 39,241 | $. 0.003 .
20032°7Q [$ 92| $ 46,716 $°0.004"
20031°Q | $ 152 $ 36,334 $

0.003 -
Results of Operations C

The Company’s operations consist of the exploratron and
development of mineral concessions in.Mali as well as

the head office in Canada and:an operations office in
Mali. The loss for 2004 was $1,063,125 or ($0.07) a

for 769,500 -units,

share as compared to $191,039 or ($0.02) per share in
2003, largely as the result of the write-down and write-off
of . mineral- properties of :$804,095 ‘and the new stock-

- based compensatlon charge of:$66,246 for the year

Liquidity and Capltal Resolirces
‘During the year the’ Company completed a private
‘placement of $150,000 at $0. 50 for 300,000 units. Each

unit consisted '6f one cormon share and one half of a
share purchase warrant. Each full warrant entitles the
holder to purchase an additional common share at $0.65
for.one year from closing... In addition, the. Company
raised $74,250Q.through the exercise of 165,000 warrants
at $0.45 and $58,950 through .the -exercise of 242,500

+ stock optlons at $0.22 and. $0 30 per share for a total of

$283,200.

Subsequent to year-end, the COmpany raised $400,140
through: the completion of a private placement at $0.52
$50,750 through the exercise of
145,000. stock .options at $0.35 and $13,000 through the
exercise of 20,000 warrants at $0.65 for a .total of
$463,890. . This will be sufficient to fund pI'OjeCtS and

‘ ongomg overhead until July, 2005

. The Company w11l need to raise addltlonal capital to
. continue its exploration projects. While the Company has

been successful in accessing the equity market in the past,
there is no guarantee that this will continue to be
avallable Management believes- lt -will be able to obtain

) necessary ﬁnancmg to complete the development and

exploratlon of 1ts pro_;ects

Investor Relatzons Actzvmes .

- Investor- relation:. activities.: are - eonducted by Jarme
. Mathers,. :whioh: involves lhansmg with the investment
- .coOmmumty rand . communicating, with investors .and
. shareholders. about the Company’s._exploration pTOJeCtS
..and: progress -

-During 2004 :the: Company participated in
two conferences in Vancouver and others in Toronto,

..New York and Chicago. Subsequent to year-end, Great
Quest’ partrcrpated in conferences in" Vancouver and
) Toronto
"onllne at WWW, greatquest.com. Great Quest is looking
R forwa,rd t0'thé drilling of its key projects in Mali in 2005

Informatron on the Company can be viewed

and reportmg to shareholders on further progress.
ON BEHALF OF THE BOARD .

. “Willis W._ Osborne” .
Willis W. Osbome

" President & Director
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METALS LTD.

Grear QUEST

Corporate Information
(As at April 29, 2005)

CORPORATE HEAD OFFICE |
Suite 51 5;475 Bowe Street, Vancouver, British Columbia, Canada V6C 2B3
Telephone: (604) 689-2882 - Fax: (604) 684-5854

Website: www.greatquest.com ‘Email: info@greatquest.com

OFFICERS & DIRECTORS

Mr. Victor J.E. jOnes, Director i

Mr- Mahamadou Keita, Director .

Ms. Jennucr Nestoruk, Corporate Secrétary ~

Mr. Willis W. Osborne, President & Director

Mr. Robert Veitch, Director g

STOCK EXCHANGE LISTING:

TSX Venture Exchange (TSX-V)
Trading Symbol “GQ” :

SHARE CAPITAL .

Authorized: 50,000,000 . Issued: 15,901,897
Options: 685,500 o

Warrants: 939 750 ,

Escrow: 143, 734-‘ -

Fully Diluted 17,670, 881 T

12g3-2(b) Exemptﬁon #82- 'Zl i6
Standard & Poor's Llsted _j

TRANSFER AGENT & REGISTRAR

Computershare Trust Compary of Canada
510 Burrard Street, Vancouver, British Columbia, Canada Vo6C 3B9

LEGAL COUNSEL & RECORDS OFFICE

DuMoulin Black LLP
10® Floor, 595 Howe Street, Vancouver, British Columbia, Canada V6C 2T5

AUDITORS
MacKay LLP, Certified General Accountants
900 - 1200 Burrard Street, Vancouver, British Columbia, Canada V6Z 2C7

PRINTED IN CANADA
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Proxy

>22d>—u AND SPECIAL GENERAL MEETING OF
SHAREHOLDERS OF .
GWH>,—, QUEST METALS LTD. ?—_n ..Oo:——.»:%..v TO w—w HELD
AT 10™ FLOOR 595 HOWE STREET, <>ZOOC<HW BCON"
, :HdﬂmP»% JUNE N Nacm >.—, 2: co PM

* The undersigned  member A;wam_mﬁ..m._ mr»..mro_aa....v of ~_the OoEvunw __583
appoints, Willis W. Osborne, a Director of the OoEcE? or m:_Em this person, Victor J.E.
Jones, a Director of the | Company, or ‘in. the place of the foregoing,
A . as proxyholder for and o?mcorw_m of th¢ Registered
.Shareholder with the power of’ mscm:E:o: to attend, act and vote for and on béhalf of the
Registered Shareholder in respect of all matters that may properly come before the Meeting of
the Registered Shareholders of the Company and at every adjournment thereof, to the same
extent and with the same powers as if the undersigned Registered Shareholder were c,a.omai at
- the said Meeting, or any adjournment thereof. .

The Registered Shareholder hereby directs the proxyholder to vote the securities of the
Company registered in the name of the Registered Shareholder as specified herein.

Hr»::am:_mnnawmm.mgga m_um..mro_._on ro.,ovw,..ﬁd_au. u:wc..cnwv..uﬁcﬁc.m?a:8
attend and vote at us.a gmn::m :

o~

SIGN Eﬁm“

Please Print Name:

Date:

Number of Shares wm—:.nmamnﬁ_ by Proxy:

THIS PROXY FORM IS NOT VALID UNLESS IT IS SIGNED AND DATED. SEE
IMPORTANT INFORMATION AND INSTRUCTIONS ON REVERSE.

L

. zmmo——:—o:w cuon full %S: of each :Q: Emmmm see the enclosed Notice of ZmﬁEm and

Eoﬁ:mcoz (_Hn:_mc

“‘the Meeting
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@ - GreaT QuEST

METALS LTD.

A\Ret]uest for Financial Statements

National Instrument 51-102 provides shareholders w1th the opportumty to elect annually to.have their
name added to the Issuer’s supplemental mailing list in order to receive (1) annual financial statements
and MD & A and (ii) interim financial statements and: MD & A of the Issuer The documénts will be
accessible under the Issuer's profile at www.sedar. com.- However, if you wish to recelve  any such

mallmgs please check the apphcable box below.

- I'wish to receive annual financial statements and MD & A

I wish to receive interim financial statements and MD & A R

uf
D

COMPLETE AND RETURN.THIS FORM TO:

Great Quest Metals Ltd.
515 — 475 Howe Street
Vancouver, BC

V6C2B3 - -

NAME:

ADDRESS:

POSTAL CODE: |

I conﬁrm that Iam the BENEFICIAL owner of

Issuer. .- ST (Common/Prefeerrecé}

I confirm thatIamthe REGISTERED ownerof -~ - . i e

Issuer. . ° . P (Common/Prej%rrea,')'
SIGNATURE OF* o R j |
SHAREHOLDER: : o “# . . DATE
CUSIP:  © i 390912103 :

SCRIP COMPANY CODE:  GQQQ

shares of the

- shares of the



@ Great QUEsT -
- METALS LTD. e

Suite 515, 475 Howe Street
Vancouver, British Columbia, CANADA V6C 2B3

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN THAT the annual and special general meeting of the shareholders of Great
Quest Metals Ltd. (the "Company") will be held at 10® Floor, 595 Howe Street, Vancouver, British Columbia,
on Thursday, June 2, 2005, at the hour of 2 P.M., Vancouver time, for the following purposes:

1. To receive and consider the report of the directors and the consolidated financial statements of the
Company together with the auditor's report thereon for the financial year ended December 31, 2004,

2. To fix the number of directors at 4.

3. To elect directors for the ensuing vear.

4. To appoint MacKay LLP as auditors of the Company for the ensuing year.

S. To authorize the directors to fix the remuneration to be paid to the auditors.

6. To pass an ordinary resolution to ratify and approve the Company's stock option plan.

7. To consider and, if thought advisable, to pass, with or without amendment, a special resolution to alter

the Notice of Articles of the Company to remove the application of the Pre-Existing Company
Provisions (as defined in the Business Corporations Act (British Columbia)).

8. To consider and, if thought fit, to pass a special resolution to alter the Notice of Articles of the
Company to increase the authorized common share capital to an unlimited number of common shares.

9. To consider and, if thought fit, to pass a special resolution adopting new Articles.

10, To transact such further or other business as may properly come before the meeting and any

adjournments thereof.

The accompanying information circular provides additional information relating to the matters to be dealt with
at the meeting and is deemed to form part of this notice.

If you are unable to attend the meeting in person, please complete, sign and date the enclosed form of proxy
and return the same in the enclosed return envelope provided for that purpose within the time and to the
location set out in the form of proxy accompanying this notice.

DATED at Vancouver, British Columbia, this 27* day of April, 2003,
BY ORDER OF THE BOARD

“Willis W. Osborne”
Willis W, Osborne
President
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) GreaT QUEsT
METALS LTD.

Suite 515, 475 Howe Street
Vancouver, British Columbia, CANADA V6C 2B3

INFORMATION CIRCULAR
(as at April 27, 2005, except as indicated)

GREAT QUEST METALS LTD. (the "Company") is providing this information circular and a form of proxy in
connection with management’s solicitation of proxies for use at the annual and special general meeting (the
"Meeting") of the Company to be held on June 2, 2005 and at any adjournments thereof. Unless the context
otherwise requires, when we refer in this information circular to the Company, its subsidiaries are also included.
The Company will conduct its solicitation by mail and officers and emplovees of the Company may, without
receiving special compensation, also telephone or make other personaf contact. The Company will pay the cost of
solicitation, '

APPOINTMENT OF PROXYHOLDER

The purpose of a proxy is to designate persons who will vote the proxy on a shareholder’s behalf in accordance
with the instructions given by the sharcholder in the proxy. The persons whose names are printed in the enclosed
form of proxy are officers or Directors of the Company or the Company's solicitor (the "Management
Proxyholders").

A shareholder has the right to appoint a person other than a Management Proxyholder, to represent the
shareholder at the Meeting by striking out the names of the Management Proxyholders and by inserting the
desired person’s name in the blank space provided or by executing a proxy in a form similar to the enclosed
form. A proxyholder need not be a shareholder.

VOTING BY PROXY

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Shares
" represented by a properly executed proxy will be voted or be withheld from voting on each matter referred to in the
Notice of Meeting in accordance with the instructions of the shareholder on any ballot that may be called for and if
the shareholder specifies a choice with respect to any matter to be acted upon, the shares will be voted accordingly.

If a shareholder does not specify a choice and the shareholder has appointed one of the Management
Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the matters specified in the
Notice of Meeting and in favour of all other matters proposed by management at the Meeting.

The enclosed form of proxy alsc gives discretionary authority to the person named therein as proxyholder
with respect to amendumients or variations to matters identified in the Notice of the Meeting and with respect
to other matters which may properly come before the Meeting. At the date of this Information Circular,
management of the Company knows of no such amendments, variations or other matters to come before the
Meeting.
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COMPLETION AND RETURN OF PROXY

Completed forms of proxy must be deposited at the corporate office of the Company, 515 - 475 Howe Street,
Vancouver, British Columbia, not later than forty-eight (48) hours, excluding Saturdays, Sundays and holidays,
prior to the time of the Meeting, unless the chairman of the Meeting elects to exercise his discretion to accept
proxies received subsequently.

NON-REGISTERED HOLDERS

Only shareholders whase names appear on the records of the Company as the registered holders of shares or
duly appointed proxyholders are permitted to vote at the Meeting. Most shareholders of the Company are
“non-registered" shareholders because the shares they own are not registered in their names but instead registered in
the name of a nominee such as a brokerage firm through which they purchased the shares; bank, trust company,
trustee or administrator of self-administered RRSP's, RRIF's, RESP's and similar plans; or clearing agency such as
The Canadian Depository for Securities Limited (a "Nominee”). If you purchased your shares through a broker,
vou are likelv an unregistered holder.

In accordance with securities regulatory policy, the Company has distributed copies of the Meeting materials, being
the Notice of Meeting, this Information Circular and the Proxy, to the Nominees for distribution to non-registered
holders.

Nominees are required to forward the Meeting materials to non-registered holders to seek their voting instructions in
advance of the Meeting. Shares held by Nominees can only be voted in accordance with the instructions of the non-
registered holder. The Nominees often have their own form of proxy, mailing procedures and provide their own
return instructions, If you wish to vote by proxy, you should carefully follow the instructions from the Nominee in
order that your Shares are voted at the Meeting.

If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as
proxyholder by writing your name in the space provided on the request for voting instructions or proxy provided by
the Nominee and return the form to the Nominee in the envelope provided. Do not complete the voting section of
the form as your vote will be taken at the Meeting.,

In addition, Canadian securities legislation now permits the Company to forward meeting matenals directly to "non
cbjecting beneficial owners”. If the Company or its agent has sent these materials directly to.you (instead of
through a Nominee), your name and address and information about your holdings of securities have been obtained
in accordance with applicable securities regulatory requirements from the Nominee helding on your behalf. By
choosing to send these materials to you directly, the Company (and not the Nominee holding on your behalf) has
assumed responsibility for (1) delivering these materials to you and (ii) executing your proper voting instructions.
Please return your voting instructions as specified in-the Request for Voting Instructions.

REVOCABILITY OF PROXY

Any regnstered shareholder who has retumed a proxy may revoke it at any time before it has been exermsed In
addition to revocation in any other manner permittéd by law, a regxstercd sharehdldér, his attorney authorized in
writing or, if the registered shareholder is a corporation, a corporation under xts corporate seal or by an officer or
attorney thereof duly authorized, may revoke a proxy by instrument in wntmg, including a proxy bearing a later
date. The instrument revoking the proxy must be deposited at the registered office of the Company, at any tinde up
to and including the Jast business day preceding the date of the Meeting, or any ad)oumment thereof. or with the
chairman of the Meeting on ‘the day of the Meeting, Only registered shareholders have the right 10 revoke a
proxy. Non-Registered Holders who wish to change their vote must, at least 7 days before the Meeting,
arrange for their Nominees to revoke the proxy on their behalf.
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VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue 50,000,000 common shares without par value (the "Shares"), of which
15,901,897 Shares are issued and outstanding. Persons who are registered shareholders at the close of business on
April 27, 2005 will be entitled to receive notice of and vote at the Meeting and will be entitled to one vote for each
share held. The Company has only one class of shares.

To the knowledge of the Directors and executive officers of the Company, no person beneficially owns, directly or
indirectly, or controls or directs shares carrving 10% or more of the voting rights attached to all shares of the
Company, except the following:

e Ao Ne: pfSl;a‘res e Hhen il vPercentage'.ofOutstarvlding .
Name ) Owned.or:Controlled . o iShares ’
Willis W. Osborne 2,294,047 14.43%

ELECTION OF DIRECTORS

The Directors of the Company are elected at each annual general meeting and hold office until the next annual
general meeting or until their successors are appointed. In the absence of instructions to the contrary, the enclosed
proxy will be voted for the nominees herein listed.

Shareholder approval will be sought to fix the number of directors of the Company at four (4).

The Company is required to have an audit committee. Members of this committee are as set out below.

Management of the Company proposes to nominate each of the following persons for election as a Director.
Information concerning such persons, as furnished by the individual nominees, is as follows:




Ndmé,. quis:di‘étfivon of. :

Residence and Position

. Principal Occupationior. .|’

mployment and;iif nota
previously:elécted Director,

as‘@Director .

1. Number.of Common
I Shares beneficially
“iowned, directly-or
indirectly, or. -

irect

Willis W. Osborne”’
Vancouver, Brilish Columbia
President and Director

President of the Company since

April 28, 1998. President of
Swiftcurrent Ventures Ltd. a
wholly owned private company
providing geological /
administrative consulting
services from 1981 to Present.
President of WWO Ventures
Ltd. a private company wholly
owned by Mr. Osborne from
1998 to Present. Senior Officer
and Director of African Metals
Corporation from December,
1980 to Present.

Since March 21,
1989

2,294,047

Victor J.E. Jones™ President of Ellesmere Since March 21, 463,527
Vancouver, British Columbia | Enterprises Ltd. a wholly owned | 1989
Director private company providing
management services from 1989
to Present. Director of Moydow
Mines International Inc. from
1983 to Present.
Mahamadou Keita Geologist on a consultant basis | Since May 21, 250,500%
Mali, West Africa for the Company and African 1998 .
Director Metals Corporation.
Robert Veitch"’ President of L&N Investments Since October 19, 132,500

Edmonton, Alberta
Director

Ltd., a consulting firm since
1989 providing consulting
services to Ford Motor
Company, Toyota Canada and
Chrysler Canada.

2004

(1) Member of the audit committee.

(2) Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at April 27, 2005, based upon

information furnished to the Company by individual directors, Unless otherwise indicated, such shares are held directly.

(3) Of these shares, 2,014,785 are held indirectly in the names of Swiftcurrent Ventures Ltd. and WWO Ventures Ltd., private

companies wholly owned by Mr. Osborne and 43,949 shares held in escrow.

(4) Of these shares, 437,702 are held indirectly in the name of Ellesmere Enterprises Ltd., a private company wholly owned by Mr.

Jones and 26,287 shares are held in escrow.
(5) Of these shares, 35,709 shares are held in escrow.

No proposed director is to be elected under any arrangement or understanding between the proposed director and
any other person or company, except the directors and executive officers of the Company acting solely in such

capacity.




To the knowledge of the Company, no proposed director:

(a) 1s, as at the date of the information circular, or has been, within 10 years before the date of the information
circular, a director or executive officer of any company (including the Company) that, while that person
was acting in that capacity,

1) was the subject of a cease trade or similar order or an order that denied the relevant company
access to any exemption under securities legislation, for a period of more than 30 consecutive days;

(i) was subject to an event that resulted, after the director or executive officer ceased to be a director
or executive officer, in the company being the subject of a cease trade or similar order or an order
that denied the relevant company access to any exemption under securities legislation, for a period
of more than 30 consecutive days; or

(il  or within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted anv
proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or
trustee appointed to hold its assets; or

(b) has, within the 10 years before the date of the information circular, become bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the proposed director.

EXECUTIVE COMPENSATION

The following table (presented in accordance with the rules (the "Rules'") made under the Securities Act (British
Columbia)) sets forth all annual and long term compensation for services in all capacities to the Company and its
subsidiaries for the three most recently completed financial years (to the extent required by the Rules) in respect of
each of the individuals comprised of the Chief Executive Officer and the Chief Financial Officer as at December
31, 2004 and the other three most highly compensated executive officers of the Company as at December 31, 2004
whose individual total salary and bonus for the most recently completed financial year exceeded $150,000 and any
individual who would have satisfied these criteria but for the fact that individual was not serving as such an officer
at the end of the most recently completed financial year (collectively the "Named Executive Officers" or "NEQOs").

Summary Compensation Table

“Anriual Compensation”~ ..’ [ " Long Term Compensition’ -
| v’ Awards Payours
. oy fivSecurities - |- Shares/Unies ).
. N o st Odher Ui Under - Sibject to T
NEOG - R : g Sl Annual: Optior/. Resale - u: " Al Other
Name " i | Compen- - SAR's . Restrictions LTIP-.. .|, Compen-
and Salary: ‘Bonus ' | . sation . Granted . 5 Payoiits. sation:
Principal Position .| Year ® ol me @ : S ©
Willis W. .| 2002 | None None | 18,0000 T 280,000/0 None None None
Osborne 2003 | None - | None 19,0000 | 0/0 None Nene None
“EO & CT0 2004 | None None | 21,000 | 90,000/ None Norne None

(1) Management fees as-well as geological consulting fees were paid to Swiftcurrent Ventures Ltd. undertaken on
behalf of the Company. Swiftcurrent Ventures Ltd. is a private company wholly owned by Mr, Osborne. See
“Management Contracts®.
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Long Term Incentive Plan (LTIP) Awards

The Company does not have a LTIP, pursuant to which cash or non-cash compensation intended to serve as an
incentive for performance over a period greater than one financial year (whereby performance is measured by
reference to financial performance or the price of the Company’s securities) was paid to the Named Executive
Officer(s) during the most recently completed financial year.

Option/Stock Appreciation Rights (“SAR™) Grants
During the Most Recently Completed Financial Year

The following table sets forth stock options granted under the Company's Stock Option Plan or otherwise during the
most recently completed financial year to the Named Executive Officers and Directors.

: Secunaex ‘VofTatal

<Under-. . | Optmns/SARsv" S ‘ “Underlying... |
Opnon/SAR s Granted:to: .:|: . .Exercise or Optwns/SAR’s on|

NEO Granted ¥ - :Employees:in - i Base Price ™ ‘Date:of Grant - | -.. Expiration

Name #) . Finasicial Yegr |\, ($/Security): +| " - urity). ;4| - -Dater .
Victor J.E. Jones 20,000 7.27 $0.65 $0.65 November 26,
Director 2009
Willis W, Oshorne 90,000 32.73 $0.65 $0.65 November 26,
President & 2009
Director
Robert Veitch 106,600 36.36 36.65 30.65 November 26,
Director i 2009

(1) These options vest immediately upon granting.
(2) The exercise price of stock options is determined by the Board of Directors but shall in no event be less than the trading
price of the common shares of the Company on the TSX Venture Exchange.

Aggregated Option/SAR Exercises During The Most Recently Completed
Financial Year and Financial Year-End Option/SAR Values

The following table sets forth details of all exercises of stock options during the most recently completed financial
vear by each of the Named Executive Officers, the number of unexercised options held by the Named Executive
Officers and the financial year-end value of unexercised options on an aggregated basis.

Valué of Unéxercised

: In-!he-Maney
o ) Optwns/SARs
Securities
. Acquired
NEO . - 1" omExercisen: : al : .
Name' e | Onexercisable | Dnexercisuble
Willis W. Osborne 70,000 318,900 160,000 320,400
CEO & CFO

0 Dollar value is equal to column (b) times the difference between the market value of the securities underlying the
options at exercise or financial year-end, respectively, and the exercise of base price of the options.

0O In compliance with the Business Corporations Act (British Columbia), the high and low trading price of the
Company’s stock, on the TSX-V for the 30 days prior to the date of exercise of 20,000 options was $0.52 and $0.67
and for 50,000 options was $0.51 and $0.73, respectively.
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Termination of Employment, Changes in Responsibility and Emplovment Contracts:

The Company has no employment contracts with any Named Executive Officer.

The Company and its subsidiaries have no compensatory plan, contract or arrangement where a Named Executive
Officer is entitled to receive more than $100,000 to compensate such executive officers in the event of resignation,
retirement or other termination, a change of control of the Company or its subsidiaries or a change in
responsibilities following a change in control,

Compensation of Directors

The Company has no arrangements, standard or otherwise, pursuant to which Directors are compensated by the
Company or its subsidiaries for their services in their capacity as Directors, or for committee participation,
involvement in special assignments or for services as consultant or expert during the most recently completed
" financial year or subsequently, up to and including the date of this information circular.

The Company has a stock option plan for the granting of incentive stock options to officers, employees, consultants
and Directors. The Company granted an aggregate of 210,000 stock options to the Directors during the most
recently completed financial vear. The purpose of granting such options is to assist the Company in compensating,
attracting, retaining and motivating the Directors of the Company and to closely align the personal interests of such
persons to that of the shareholders.

Securities Authorized for Issuance Under Equitv Compensation Pians

The following table sets forth the Company's compensation plans under which equity securities are authorized for
issuance as at the end of the most recently completed financial year, ’ :

: r S - . Number.of securities
Tt |5 vemaining available for
- - . future issuance under
|: Number.of securitiesito. | - Weighted-average equity.compensation
- beissued upon exercise exercise price of plans (excluding
of outstanding options, - | outstanding options, .securifies reflected in
S vigrrants and:rights.. - warrants.and rights | = columnfa))
Pldn Gategory ™. i i () L e /) 1 IS 7o
Equity compensation plans 885,500 $6.42 547,989
approved by securityholders
FEquity compensation plans not Nii
approved by securityholders
L Total 885,500 $0.42 547,989

INDEBTEDNESS TO COMPANY OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR
" OFFICERS

There is no indebtedness of any Director, executive officer, proposed nominee for election as a Director or associate
of them, to or guaranteed or. supported by the Company or any of its subsidiaries either pursuant to an emplovee
stock purchase program of the Company or otherwise, during the most recently completed financial year.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

No ‘mformed‘person or proposed director of the Cbmpany and no associate or affiliate of the foregoing persons has
or has had any material interest, direct or indirect, in any transaction since the commencement of the Company's
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most recently completed financial year or in any proposed transaction which in either such case has materially
affected or would materially affect the Company. '

APPOINTMENT OF AUDITOR

MacKay LLP, Chartered Accountants, of Vancouver, British Columbia is the auditor of the Company. Unless
otherwise instructed, the proxies given pursuant 1o this solicitation will be voted for the re-appointment of MacKay
LLP as the auditor of the Company to hold office for the ensuing vear at a remuneration to be fixed by the
Directors.

Jones Richards & Company, Chartered Accountants, joined MacKay LLP, Chartered Accountants effective
January 1, 2005. Jones Richards & Company were first appointed as auditors of the Company on March 11, 2002.

MANAGEMENT CONTRACTS

During the last completed financial year, the Company was charged management fees in the amount of $21,000 by
Swiftcurrent Ventures Ltd., a private company wholly owned by Willis W. Osborne, President and a Director of the
Company.

AUDIT COMMITTEE
The Audit Committee's Charter

Mandate

The primary function of the audit committee (the "Committee") is to assist the Board of Directors in fulfilling its
financial oversight responsibilities by reviewing the financial reports and other financial information provided by
the Company to regulatory authorities and shareholders, the Company’s systems of internal controls regarding
finance and accounting and the Company’s auditing, accounting and financial reporting processes. Consistent with
this function, the Committee will encourage continuous improvement of, and should foster adherence to, the
Company’s policies, procedures and practices at all levels. The Committee’s primary duties and responsibilities are
10! .

. Serve as an independent and objective party to monitor the Company’s financial reporting and internal
contro! system and review the Company’s financial statements.

. Review and appraise the performance of the Company’s external auditors.

. Provide an open avenue of communication among the Company’s auditors, financial and senior
management and the Board of Directors,

Composition

The Committee shall be comprised of three directors as determined by the Board of Directors, the majority of whom
shall be free from any relationship that, in the opinion of the Board of Directors, would interfere with the exercise
of his or her.independent judgment as a member of the Committee.

At least one member of the Committee shall have accounting or related financial management expertise.  All
members of the Committee that are not financially literate will work towards becoming financially literate to obtain
a working familiarity with basic finance and accounting practices. For the purposes of the Company's Charter, the
definition of "financially literate" is the ability to read and understand a set of financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of
the issues that can presumably be expected to be raised by the Company's financial statements. -
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The members of the Committee shall bé elected by the Board of Directors at its first meeting following the annual
shareholders’ meeting. Unless a Chair is elected by the full Board of Directors, the members of the Committec may
designate a Chair by a majority vote of the full Committee membership.

Meetings

The Committee shall meet a least twice annually, or more frequently as circumstances dictate. As part of its job to
foster open communication, the Committee will meet at least annually with the Chief Financial Officer and the
external auditors in separate sessions.

Responsibilities and Duties

To fulfill its responsibilities and duties, the Commitiee shall:
Documents/Reports Review

(a) Review and update this Charter annually.

(b) Review the Company's financial statements, MD&A and any annual and interim earnings, press releases
before the Company publicly discloses this information and any reports or other financial information
(including quarterly financial statements) which are submitted to any governmental body, or to the public,

" including any certification, report, opinion, or review rendered by the external audltors

External Auditors

(a) Review annually, the performance of the external auditors who shall be ultimately accountable to the Board
of Directors and the Committee as representatives of the shareholders of the Company.

(b) Obtain annually, a formal written statement of external auditors settirig forth all relationships between the
external auditors and the Company, consistent with Independence Standards Board Standard 1.

(c) Review and discuss with the external auditors any disclosed relationships or services that may impact the
objectivity and independence of the external auditors.

(d) Take, or recommend that the full Board of Directors take, appropnate action to oversee T.he independence
of the external auditors.

(e) Recommend to the Board of Directors the selection and, where applicable, 'rhe replacement of the external
auditors nominated annually for shareholder approval.

€3] At each meeting, consult with the external auditors, without the presence of management, about the quality
of the Company’s accounting principles, internal controls and the completeness and accuracy of the
Company's financial statements.

(2) Review and approve the Company's hiring policies regarding partners, employees and former partners and
employees of the present and former external auditors of the Company.

) Review with miinagement and the external auditors the audit plan for the year-end financial statements and
intended template for such statements,

@) Review and pre-approve all audit and audit-related services and the fees and other compensation related
thereto, and any non-audit services, provided by the Company’s external auditors. The pre-approval
requirement is waived with respect to the provision of non-audit services if:
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i the aggregate amount of all such non-audit services provided to the Company constitutes not more
than five percent of the total amount of revenues paid by the Company to its external auditors
during the fiscal year in which the non-andit services are provided;

ii. such services were not recognized by the Company at the time of the engagement to be non-audit
services; and
ii. such services are promptly brought to the attention of the Committee by the Company and

approved prior to the completion of the audit by the Committee or by one or more members of the
Committee who are members of the Board of Directors to whom authority to grant such approvals
has been delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Committee's first scheduled meeting
following such approval such authority may be delegated by the Committee to one or more independent
members of the Commiittee.

Financial Reporting Processes

(@

(&)

©

(d)

(e)

(®

(h)

0]
O

Other

In consultation with the external auditors, review with management the integrity of the Company's financial
reporting process, both internal and external.

Consider the external auditors’ judgments about the quality and appropriateness of the Company’s
accounting principles as applied in its financial reporting,

Consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and
practices as suggested by the external auditors and management.

Review significant judgments made by management in the preparation of the financial statements and the
view of the external auditors as to appropriateness of such judgments,

Following completion of the annual audit, review separately with management and the external auditors anv
significant difficulties encountered during the course of the audit, including any restrictions on the scope of
work or access to required information.

Review any significant disagreement among management and the external auditors in connection with the
preparation of the financial statements.

Review with the external auditors and management the extent to which changes and improvements in
financial or accounting practices have been implemented.

Review any complaints or concemns about any questionable accounting, internal accounting controls or
auditing matters.

Review certification process.

Establish a procédure for the confidential, anonymous submission by employees of the Company of
concerns regarding questionable accounting or auditing matters. .

Review any related-party transactions.
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Composition of the Audit Committee

The following are the members of the Committee:

Willis W. Osborne Not independent © Financially literate ®
Victor 1.E. Jones Independent © Financially literate ©
Robert Veitch Independent © Financially literate ©

@ As defined by Multilateral Instrument 52:110 ("MI 52-110").
Audit Committee Oversight

At no time since the commencement of the Company's most recently completed financial year was a

_ recommendation of the Committee to nominate or compensate an external auditor not adopted by the Board of

Directors.
Reliance on Certain Exemptions

At no time since the commencement of the Company's most recently completed financial year has the Company
relied on the exemption in Section 2.4 of MI 52-110 (De Minimis Non-audit §'ervz’ces), or an exemption from MI
52-110, in whole or in part, granted under Part 8 of Multilateral Instrument 52-110.

Pre-Approval Policies and Procedures

The Committee has adopted specific policies and procedures for the engagement of non-audit services as described
above under the heading "External Auditors".

External Auditor Service Fees (By Category)

The aggregate fees billed by the Company's external auditors in each- of the last two fiscal years for audit fees are
as follows: . . .

| Financiai Year Audit Fees '-Audit».ReTIated»Fees “Tax Teos. R * Al Oiher.Fees
Ending 1. - . o : e P N
December 31, © $5,818 $705 None® - None
2003 ) : - -
December 31, $9.350 - $4,580 $3,6650 . None
2004 . .

@ The amount of tax fees billed by the Compa_ny's external auditors is included in the amount set out in the " Audit
Fees” column. ..

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
(2)  “Approval and Ratification of Stock Option Plan

The Board of Directors of the Company implemented a stock option plan (the “Plan”) effective March 12, 2004,
which was approved by the TSX Venture Exchange (the "Exchange”) on March 31, 2004 and the sharcholders of

" the Company on June 24, 2004,
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The purpose of the Plan is to allow the Company to grant options to directors, officers, employees and service
providers, as additional compensation, and as an opportunity to participate in the profitability of the Company.
The granting of such options is intended to align the interests of such persons with that of the shareholders. Options
will be exercisable over periods of up to five years as determined by the board of directors of the Company and are
required to have an exercise price no less than the Market Price as defined in the Plan prevailing on the day that the
option is granted. Pursuant to the Plan, the Board of Directors may from time to time authorize the issue of options
to directors, officers, employees and service providers of the Company and its subsidiaries or employees of
companies providing management services to the Company or its subsidiaries.

The number of common shares which may be issued pursuant to options previously granted and those granted
under the Plan is a maximum of 10% of the issued and outstanding common shares at the time of the grant. In
addition, the number of shares which may be reserved for issuance to any one individual may not exceed 5% of the
issued shares on a yearly basis. The Plan contains no vesting requirements but provides that if a change of control,
as defined therein occurs, all shares subject to options shall immediately become vested and may thereupon be
exercised in whole or in part by the option holder. Under Exchange policy, all such rolling stock option plans
which set the number of common shares issuable under the plan at a maximum of 10% of the issued and
outstanding comunon shares must be approved and ratified by shareholders on an annual bass.

Therefore, at the Meeting, shareholders will be asked to pass a resolution in the following form:

“UPON MOTION IT WAS RESOLVED that the Company approve and ratify, subject to
regulatory approval, the Plan pursuant to which the directors may, from time to time, authorize
the issuance of options to directors, officers, employees and service providers of the Company and
its subsidiaries to a maximum of 10% of the issued and outstanding common shares at the time of
the grant, with a maximum of 5% of the Company’s issued and outstanding shares being réserved -
to any one person on a yearly basis.”

The full text of the Plan will be available for review at 10® Floor - 595 Howe Street, Vancouver, BC, V6C 2T5
during usual business hours up to the date of the Meeting and at the Meeting.

Unless such authority is withheld, the persons named in the enclosed Proxy intend to vote for the approval
and ratification of the Plan.

(b) Adoption Of New Charter Documents

The Business Corporations Act (British Columbia) (the "New Act") has been adopted in British Columbia and is
now in effect. The New Act replaces the Company Act (British Columbia) (the "Former Act") and is designed to
provide greater flexibility and efficiency for British Columbia companies. The New Act adopts many provisions
similar to those contained in corporate legislation elsewhere in Canada. The New Act also uses new forms and
terminology, most particularly a Memorandum is now called a "Notice of Articles". The Company has taken steps
to bring its charter documents into conformity with the New Act and to that end has filed its Notice of Articles,
which replaces the Company’s "Memorandum", with the Registrar of Companies.

The Company is seeking shareholder approval of certain amendments to its Notice of Articles and approval of a
new form of articles ("Articles") with a view to incorporating some of these more flexible provisions of the New
Act. The directors believe that amending the Company’s Notice of Articles and adopting the Articles will enable
the Company to be more efficient, flexible and cost-effective and will bring the Company § charter documents into
line with charter documents of companies in other jurisdictions.

Copies of the Altered Notice of Articles and the proposed Articles are available for viewing up to the date of the
Meeting at the Company's registered offices at 10% Floor, 595 Howe Stret, Vancouver British Columbia, and at
the Meeting.
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Deletion of Pre-Existing Comeany Provisions

The regulations under the New Act effectively added certain provisions, called "Pre-Existing Company
Provisions" or "PCPs", to every company’s Notice of Articles. The PCPs provide that the number of votes
required to pass a special resolution (formerly also referred to as a special resolution under the Former Act) or a
special separate resolution is at least three-quarters of the votes cast by shareholders present in person or by proxy
at the meeting. This is the majority that was required under the Former Act. The New Act allows a special
resolution to be passed by at least two-thirds of the votes cast by shareholders present in person or by proxy at the
meeting. The Company proposes to amend its Notice of Articles to delete the PCPs so that the provisions of the
New Act permitting a two-thirds majority will apply to the Company.

If shareholders approve this resolution, special resolutions will require a two-thirds majority vote, instead of a
three-quarters majority vote. Management believes that this will provide the Company with greater flexibility for
future corporate activities and is consistent with companies in other jurisdictions.

Shareholders will be asked to consider and, if thought fit, to pass the following special resolution:

"UPON MOTION IT WAS RESOLVED, as a special ‘reso]ution, that:

(a) the Pre-Existing Company Provisions in the Notice of Articles of the Company are hereby deleted;

(b) the Company’s Notice of Articles is altered accordingly;

(c) any director or officer of the Company is authorized to execute and file a Notice of Alteration of
the Notice of Articles with the Registrar of Companies along with all other documents and take
such further actions that may be necessary to effect the amendment; and

(d) the board of directors is hereby authorized, at any time in its sole discretion, to determine whether
or not to proceed with this resolution without further approval, ratification or confirmation by the

shareholders."

This amendment to the Notice of Articles shall take effect immediately on the date and time the Notice of Alteration
of the Articles is filed with the Registrar of Companies.

Proposed Alterations of Authorized Capital “ - Coe

As now permitted by the New Act, the Company proposes an amendment to its Notice of Articles to increase the
Company’s authorizéd capital from 50,000,000 common shares without par -value to an unlimited number of
common shares without par value. Management believes that having unlimited authorized capital provides the
Company with greater flexibility for future corporate activities. This resolution must be passed by not less than
three~quarters of the votes cast by the shareholders present in person or by proxy at the Meeting.

Shareholders will be asked to consider and, if thought fit, to pass the following special resolution:

"UPON MOTION IT WAS RESOLVED, as a Special Resolution, that:

(a) the number of common shares authorized to be issued be increased to an unlimited number of
‘common shares without nominal or par « alue; ' .

) the Company’s Notice of Articles be altered accordingly:

(c) any director or officer of the Company is authorized to execute and file a Notice of Alteration of
the Notice of Articles with the Registrar of Companies along with all other documents and take
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such further actions that may be necessary to effect the amendment; and

(d) the board of directors is hereby authorized, at any time in its absolute discretion, to determine
whether or not to proceed with the above resolutions without further approval, ratification or
confirmation by the shareholders."

This amendment to the Notice of Articles shall take effect immediately on the date and time the Notice of Alteration
of the Articles is filed with the Registrar of Companies.

Adoption of Articles

Management believes that the Articles will provide the Company with greater flexibility for future corporate
activities. The resolution approving the Articles must be passed by not less than three-quarters of the votes cast by
the shareholders present in person or by proxy at the Meeting. Management believes the major changes from the
existing articles are:

1. Certain changes to the Notice of Articles, Articles and share structure may now be made by directors’
resolution or ordinary resolution. A description of the changes is provided below;

2. The directors, by directors’ resolution, may approve a change of name of the Company without the necessity
for shareholder approval;

%)

The directors may set the remuneration of the auditors;
4. Sharehoiders’ meetings may be held by electronic means;

5. The quorum for Shareholders’ meetings is changed from two Shareholders to one Shareholder present in person
or represented by proxy; and

6. Shareholder meetings may, if authorized by directors’ resolution, be held in jurisdictions outside British
Columbia.

Changes to Notice of Articles, Articles and share structure: If the Special Resolution is passed by shareholders, the
Company may alter its Notice of Articles, Articles and share structure in the following manner:

1. by directors' resolution or ordinary resolution, as determined in each case by the directors, ;

(a) create one or more classes or series of shares and, if none of the shares of a class or series of
shares are allotted or issued, eliminate that class or series of shares and alter the identifying name
" of any of its shares; ‘

(b) establish, increase, reduce or eliminate the maximum number of shares that the Company is
authorized to issue out of any class or series of shares;

(c) if the Company is authorized to issue shares of a class of shares with par value, decrease the par
value of those shares or if none of the shares of that class of shares are allotted or issued, increase
the par value of those shares;

d) change unissued shares with par value into shares without par value ‘or vice verse or change all or
any of its fully paid issued shares with par value into shares without par value;

(e) create, attach, vary or delete special rights or restrictions for the shares of any class or series of
shares, if none of those shares have been issued; -
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£3) subdivide all or any of its unissued, or fully paid issued, shares and

(2) authorize alterations to the Articles that are procedural or admmlstratlve in nature or are matters
that pursuant 10 the Articles are solely within the dlrectors powers,. control or authority.

2. 1f the Business Corporatlons Act does not specify the type of resolutlon and the Amcles do not specify another

typs of resoluuon by ordinary resolution otherwise alter its shares, authorized share structure or the Articles.

Shareholders will be asked' to consnder and, if thought fit, to pass the following special | resolunon

"UPON MOTION IT WAS RESOLVED, as a special resolution, that

(a) the Conupany adopt'the Articles in substitution for the existing articles of the Company:

(o) any diréctor or officer of the Company is autharized to execute and file such documents and take
such further action, including any filings with the Registrar of Companies, that may be necessary
to effect the amendment; and

(c) the board of directors is hereby authorized, at any time in its sole discretion, to determine whether
or not to proceed with this resolution without further approval, ratification or confirmation by the

shareholders.”

The Articles shall have effect immediately on the date and time the Articles are deposited for filing in the
Company’s records office.

ADDITIONAL INFORMATION

" Additiofial information relating to the Company is on SEDAR at www.sedar.com: Shareholders may contact the
.-, Company. at Suite 515, 475 Howe Street, Vancouver, Bntlth Columbla V6C 2B3 t> request copies of the
;- Company’s ﬁnancxal statements and MD&A. ) £ .

" Financial information is prowded in the Company’s comparative financial statements and MD&A for its most

recently completed financial year which are filed on SEDAR.
OTHER MATTERS

Management of the Company is not aware of any other matter to come before the Meeting other than as set forth in
the notice of Meeting. If any other matter properly comes before the Meeting, it is the intention of the persons
named in the enclosed form of proxy to vote the shares represented thereby in accordance with their best judgment
on such matter.

DATED this 27% day of April, 2005.

‘:‘:. K BY ORDER OF THE BOARD OF DIRECTORS
- OF GREAT QUEST METALS LTD.

T - “Willis W. Osborne”
Willis W. Osborne
wtieo . President
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